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PRECEDENT AGREEMENT TO CONTRACT FOR FIRM TRANSPORTATION SERVICE
"!=-

This contract, to be called a .Precedent Agreement to Contract for Firm Transportation

Service, ("Precedent Agreement"). is made as of this 25'" day of September, 2001, by and

between IROQUOIS GAS TRANSMISSION SYSTEM, L.P., a Delaware limited partnership

herein called .Transporter,. and MIRANT NEW YORK, INC., a Delaware corporation, herein

called .Shipper.. Transporter and Shipper are sometimes referred to individually as "Party- and

jointly as "Parties.w
~: WITNESSETH:

WHEREAS. Transporter has received a Certificate of Public Convenience and Necessity

issued by the Federal Energy Regulatory Cornrnission. herein called .Commission.- authorizing

Transporter to own. construct and operate a natural gas transmission system. herein called

-Transporter's System-;

WHEREAS, Transporter's System extends from a point on the international border

between the United States and Canada near Iroquois, Ontario where it interconnects with the

system of TransCanada Pipelines Umited, herein called the .Import Point,. through the States

of New York and Connecticut, to its terminus near South Commack, New York;

WHEREAS, Shipper is requesting and Transporter is proposing a firm natural gas

transportation service for the transportation o,f up to approximately BO,OOQDth/d (subject to

Allocation as outlined in Paragraph 7 of this Precedent Agreement) of natural gas, with service

originating at Brookfield, Connecticut and terminating at Yaphank, New Ymk, facilities of the
KeySpan Gas East Corporation, herein called WKeySpanW, or other mutually agreeable delivery

point(s);

WHEREAS, Shipper is requesting and Transporter is proposing that such firm natural

gas transportation service commence on or about November 1, 2004 and continue for a primary

term of service of ten (10) years;

WHEREAS, provision of such firm natural gas service by Transporter on behalf of

Shipper will require the construction of additional facilities on Transporter's System, herein

called the .Incremental Expansion..

NOW, THEREFORE, in consideration of the mutual covenants herein assumed,

Transporter and Shipper agree as follows:

1. Regulato[y and TransDorter Obligations.
Management Committee pursuant to the

Transporter shall apply for, and seek with due

September 25, 2001Milant New York, Inc.
Brookfield- Yaphank

1

Subject to the approval of Transporter's

Iroquois Limited Partnership Agreement,
diligence to obtain from the Commission and



any other regulatory authorities having jurisdiction, all necessary authorizations to construct

the Incremental Expansion and to render transportation service for Shipper as described in

a Gas Transportation Contract for Arm Reserved Service substantially in the form of

Attachment A hereto and on the terms and conditions therein specified.

2. Notice of Regulatory and Transoorter Aoorovals. Immediately upon receipt by Transporter

of authorization from the Commission described in Paragraph 1 above, Transporter shall

promptly transmit to the Shipper a copy of such authorization. The Shipper shall, within

twenty-five (25) days of receipt thereof, advise the Transporter whether or not the terms and

conditions of such authorization are satisfactory to Shipper. If Shipper determines that any

terms and conditions of such authorization are not satisfactory and promptly notifies

Transporter to that effect, then Transporter agrees that it shall, in good faith, consider

alternatives that would address the terms and conditions that rendered the authorization

unsatisfactory to Shipper. Thereafter, the T~ansporter shall immediately give notice to the

Shipper whether the terms and conditions of such authorization are satisfactory to

Transporter in its sole discretion and whether such authorization has been accepted or

rejected; provided however, that Shipper may terminate this Precedent Agreement as

specified in Paragraph 5b hereof.

~

3. ShiRRer Obligations.

"',
a. Shipper shall be solely responsible for'securing gas supplier(s) and/or any applicable

upstream and/or downstream transporters in all matters that may a.t!~t Transporters

perfonnance hereunder. Transporter sh'all not be liable hereunder to Shipper as a result

of the failure of Shippers gas supplier(s) and/or any applicable upstream and/or

downstream transporters to so perfonn.

b. Shipper shall, with due diligence, seek requisite corporate approval to participate in the

Incremental Expansion proposed herein.

c. Shipper shall, without unreasonable cost to Shipper and upon Transporter's prior written

request, provide such additional information and data to Transporter as Transporter may

reasonably require to complete its evaluation of Shippers request for the firm natural gas

transportation service proposed herein.

4. Transgorter's Obligations. Transporter shall complete by no later than April 1, 2005 the

construction of all lines and facilities necessary to connect its facilities to Shipper for the

purpose of providing the transportation services contemplated by this Agreement

September 25, 2001Mirant New York, Inc.
Brookfield- Yaphank
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5. Termination of Precedent Aareement

a. If by August 1. 2004. Transporter has not received the authorizations provided for in

Paragraphs 1 and 2 above then either Party hereto shall have the right to terminate this

Precedent Agreement on thirty (30) days written notice to the other Party. This

Precedent Agreement will terminate effective upon expiration of such thirty (30) day

period and shall thereafter be of no further force and effect. However. if Transporter

obtains such authorization during this thirty (30) day notice period. this Precedent

Agreement shan. subject to the provisions of Paragraph 2. remain in full force and effect.

b. If prior to or by April 1. 2003. Shipper has not received requisite corporate approval

pursuant to Paragraph 3(b) above. Shipper hereto shall have a right to terminate this

Precedent Agreement on thirty (30) days written notice to Transporter. This Precedent

Agreement will terminate effective upon expiration of such thirty (30) day period and

shall thereafter be of no further force and effect. However. if Shipper obtains such

approval during this thirty (30) day notice period. this Precedent Agreement shall remain

in full force and effect.

c. In accordance with Paragraph 2 above, if the authorization from the Commission

described in Paragraph 1 above results in a 100% Load Factor (including the

Transportation Demand Rate and Transportation Commodity Rate) in ~cess of the rate

that Shipper and Transporter have mutually agreed to in accordance with Paragraph

5(d), Shipper hereto shall have a right to. terminate this Precedent Agreement on thirty

(30) days written notice to Transporter. This Precedent Agreement will terminate

effective upon expiration of such thirty (30) day period and shall thereafter be of no

further force and effect, unless Shipper and Transporter agree otherwise or

notwithstanding the Commission's authorization, during such thirty (30) day period,

Transporter and Shipper mutually agree to a negotiated rate.

d. Notwithstanding any other provision contained herein, Shipper shall have the right to

withdraw from this Precedent Agreement in its sole discretion at any time on or before

April 1, 2003, and Shipper shall not be liable for any costs hereunder whatsoever,

whether pursuant to Paragraph 5 or otherwise. Transporter agrees to provide Shipper

with a mutually agreeable transportation rate for the T errn of the Service Agreement on

or before March 1, 2003.

6. Beimbursement: The Parties acknowledge that as part of this Incremental Expansion,

Transporter has made, and will be required to make, certain expenditures to third parties

relating to site acquisition, long lead time materials, engineering consultants, environmental

consultants, and other necessary third party costs in advance of the satisfaction of the

~

[;

September 25, 2001

.

Miran! New York. Inc.
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conditions and authorizations described in Paragraph 1 above in order to facilitate the

November 1, 2004 in-service date requested by the Shipper. The Parties also acknowledge

that these costs will not be refundable or otherwise recoverable by Transporter from Shipper

if this Precedent Agreement is terminated pursuant to Paragraphs 5 or 7 or if Transporter

unilaterally terminates this Precedent Agreement or elects not to accept the Commission

authorization pursuant to Paragraph 1 above.

In consideration of Transporter's agreement to make such necessary advance expenditures,

if Shipper, whether alone or together with other shippers, (collectively referred to as

"Terminating Shippers") terminates this Precedent Agreement for any reason after April 1,

2003, other than pursuant to Paragraph 5 above, and, as a result of such termination the

Incremental Expansion cannot proceed, Shipper agrees to reimburse Transporter in full for

Shipper's pro rata share, relative to the Terminating Shippers, of all costs reasonably

incurred by TransP.orter for all of Transporter's out of pocket costs incurred pursuant to the

Incremental Expansion provided that such costs are otherwise not recoverab!e by

Transporter (the .Costs"). Prior to March 1, 2003, Transporter shall provide to Shipper an

estimated schedule of costs (.Schedule of Costs"), by month, associated with the

Incremental Expansion. Each month thereafter, Transporter will provide to Shipper an

updated Schedule of Costs reflecting actual Costs incurred to date with a revised estimate

of prospective Costs to be incurred. U1timately, the actual Costs payable by Shipper to
,~

Transporter if terminated other Ulan pursuant to Paragraphs 5 and 7, shall be duly itemized

and presented to Shipper in Ule form of an invoice (which invoice will b~ payable, for all

items which are undisputed, wiUlin sixty (60) days from the date of issue). Shipper shall

have the right to audit such Costs and Transporter shall cooperate with any such audit.

7. Allocation of CagacitY. Shipper acknowledges and agrees that, as a result of Transporter

having binding Precedent Agreements with multiple shippers for a volume in excess of the

Incremental Expansion, Transporter shall have the right to pro-ratably reduce the capacity

set forth in this Precedent Agreement at any time, but not later than March 1, 2003. Shipper

shall notify Transporter within fifteen (15) business days of Shipper's acceptance of such pro

rata share of long term capacity. In the event that Shipper elects not to reduce the

Precedent Agreement for its: pro rata share of such capacity and thereby terminates the

Precedent Agreement, such capacity shall be reallocated among the other prospective

shippers on a pro rata basis up to their initial bid, and Shipper shall not be liable for any

costs hereunder whatsoever, whether pursuant to Paragraph 6 or otherwise.

8. Service Agreement Execution: Transoorters Remedies. Within thirty (30) days after (I) the

authorizations specified in Paragraph 1 above have been received and accepted by

Transporter pursuant to Paragraph 2 above, (ii) Transporter has entered into financing

September 25, 2001

.

.MirantNew York, Inc.

Brookfield- Yaphank
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commitments satisfactory to it in its sole discretion that provide for adequate financing to

construct the Incremental Expansion (as defined in Section 2.18 of the Iroquois Umited

Partnership Agreement) and all of the conditions set forth in such financing agreements

have been satisfied, and (iii) Transporter's Management Committee has taken the final vote

to commit to construct the Incremental Expansion pursuant to the Iroquois Umited

Partnership A~reement. and provided that this Precedent Agreement shall not have

terminated pursuant to Paragraph 5 and 7 above. Transporter and Shipper shall execute

and deliver a Gas Transportation Contract for Arm Reserved Service (-Service Agreement")

substantially in the form of Attachment A hereto, reasonable and satisfactory to Shipper and

Transporter and in conformance with the terms of Transporter's financing commitments.

~

9. ShiQ~r's Right to Intervene and Protest. Nothing contained in this Agreement shall be

construed to prohibit Shipper from the right to intervene and protest in any other proceeding

before the FERC or any other regulatory body or court of competent jurisdiction. including

but not limited to those in which Iroquois is a party.

10. Governing law. The construction, interpretation, and enforcement of this agreement shall

be governed by the laws of the State of New York. excluding any conflict of law or rule which

would refer any matter to the laws of a jurisdiction other than the State of New York.

11. Assignment Any company which shall succeed by purchase, merger or ~ondation of the

properties, substantially as an entirety, of either Transporter or Shipper, as the case may be,

shall be entitled to the rights and shall be st,lbject to the obngations of its 1'fedecessor in title

under this Precedent Agreement. Either Party may, without relieving itself of its

indebtedness under this Precedent Agreement, assign any of its rights thereunder to a

company with which it is affiliated, but otherwise no assignment of this Precedent

Agreement or any of the rights or obligations hereunder shall be made unless there first

shall have been obtained the written consent thereto of Shipper in the event of an

assignment by Transporter, or Transporter in the event of an assignment by Shipper which

in either circumstance shall not be unreasonably withheld. It is agreed, however, that the

restrictions on assignment contained in this Paragraph 11 shall not in any way prevent either

party to this Precedent Agreement from pledging or mortgaging its rights hereunder as

security for its indebtedness.

12. Modification. No modification of the terms and provisions of this Precedent Agreement shall

be made except by the execution of written contracts by Transporter and Shipper.

September 25, 2001Mirant New York. Inc.
Brookfield- Yaphank
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13. NQtj~. Notices under this Precedent Agreement shall be sent to

Iroquois Gas Transmission System, LP.
do Iroquois Pipeline Operating Company
One Corporate Drive, Suite 600
Shelton, Connecticut 06484
Attn: Marketing & Transportation
Fax No. 203-929-9501

Transporter:

Shipper:m
~~~

Mirant New York Management. Inc.
400 Rena Boulevard
Suite 157
Suffern, New York 10901
Attn: President
Fax No. 845-357-6889

Either Party may change its address by written notice to that. effect to the other Party.

Notices given hereunder shall be deemed to have been effectively given upon the third day

following the day when the notice properly addressed and postpaid has been placed in the

mail. It is expressly understood and agreed, however, that any notices referred to

hereunder shall first be delivered by facsimile or other similar means, in accordance with the

dates and time provided therein, and shall be mailed as soon as practicable thereafter.

I 13 .~onrecourse Obliaation of Partnership. Shipper acknowledges and agrees that (a)

Transporter is a Delaware limited partnership; (b) the obligations of Transporter under this

Precedent Agreement are the obligations 'of the partnership; (c) Shipper shall have no

recourse against any Partner in Transporter and its sole recourse s~r be against the

partnership assets, irrespective of any failure to comply with the applicable law or any

provisions of this Precedent Agreement; (d) Shipper shall have no right of subrogation to

any claim of Transporter for any Capital Contributions from any Partner to Transporter; and

(e) this representation is made expressly for the benefit of the Partners in Transporter.

I

14. Uabilit,y. Neither party hereto shall be liable to the other party for any consequential,

incidental or punitive damages arising out of, or related to, a breach of this agreement

except as otherwise provided for herein.

I 15. Creditworthiness. Shipper acknowledges that it will need to demonstrate creditworthiness or

provide other reasonable security for its obligations under Section 6 of the Precedent

Agreement to Transporter coincident with its execution of the Precedent Agreement, it being

understood that such creditworthiness may be evidenced by a credit rating from S&P or

Moody's Rating Services above BBB or Baa2 respectively, parent guarantee or similar

instrument, which shan be capped at Shipper's pro rata share of Transporter's development

costs, in accordance with Section 6 of the Precedent Agreement

September 25, 20016
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16. ~. The Commencement Date of the Service Agreement shall be the latter of November

1, 2004 or such date on which the natural gas facilities required to enable Transporter to

render transportation service to Shipper hereunder are constructed, installed and made

operational, as shall be set forth in Transporter's Final Notice to Shipper. The primary term

of service of the Service Agreement shall be ten (10) years, and year to year thereafter

unless terminated by either party upon twelve (12) months prior written notice to the other;

provided, however, that if the FERO authorizes Transporter to abandon service to Shipper

on an earlier date, this Contract shall terminate as of such earlier date.

IN WITNESS WHEREOF, the Parties hereto have caused this Precedent Agreement to

be duly executed in several counterparts by their proper officers duly authorized as of the first

date hereinabove written.

ATTEST: IROQUOIS GAS TRANSMISSION SYSTEM, LP.
By Its Agent
IROQUOIS PIPEUNE OPERATING COMPANY

1/ ~ .;;;'dr L

ATTEST:

~
~lY\ Q.'n

\/ { c.. ~ t'rt.-E: <:' , 'i) b)'\J }

By

September 25, 2001Mirant New York, Inc.
Brookfield- Yaphank
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.VA~.'roquO.
15 ONE CoRPORATE DRIVE, SUITE 600.'1- SHELTON, CT 00484-6211

GAS TRA~SMI_SSIONS~STEM .TEl: (203) 92~
IROQUOIS PIPELINE OPERAT1NGO~~~~~~ FAX: (203) 929-9501

September 28. 2001

Mr. Christopher Doyle

Project Director

Mirant New York Management Inc.

400 Rella Boulevard, Suite 157

Suffern, New York 10901

Re: Letter Agreement ("Agreement") for Firm Transportation Service Between Iroquois Gas

Transmission System, L.P. ("Iroquois") and Mirant New York, Inc. ("Miranr) (each of

Iroquois and Mirant being sometimes referr,ed to herein as "Party" and co1lectively as the

"PartiesW)

~

Dear Chris:

This Agreement describes certain terms that will be applicable to the proposed transportation

service to be provided by Iroquois on behaJf of Mirant for the Eastern Long Island Expansion

Project. Subject to:

1 .Approval by Iroquois' Management Committee pursuant to the Iroquois Limited

Partnership Agreement;

2. Execution by Mirant arid Iroquois of the Precedent Agreement To Contract Fo.r Firm

Transportation Service dated September 25, 2001 (the .Precedent Agreement") and

subsequent Service Agreement in accordance with the terms and conditions set forth in

Iroquois' FERC approved Gas Tariff (the --raritf') for 80,000 Dth/d of firm transportation

capacity on Iroquois' mainline from Brookfield to a newly proposed interconnect with the

facilities of KeySpan Gas East Corporation at Yaphank, New York for a term of service of

ten (10) years (the .New Servicej.

* recycled paper



Mr. Christopher Doyle
Mirant New York, Inc.

letter Agreement
September 28, 2001

Page 2

Iroquois and Mirant hereby agree as follows:

a) ReceiRt b~ IrQguois of FERC Certificate. If, as of April 1, 2003, Iroquois has not yet

received all necessary authorizations (outlined in Paragraphs 1, 2 and 5(a) of the

Precedent Agreement) to construct the Incremental Expansion and to render the New

Service, the Parties will extend the date (outlined in Paragraph 5(b) of the Precedent

Agreement) by which Mirant must receive requisite corporate approval until such time as

Iroquois has received all such necessary authorizations.

b) Effect of Agreement and Amendment. This Agreement shall inure to ti:1e benefit of and

be binding upon each of the Parties. This Agreement and the referenced Precedent

Agreement, when executed, supersede all prior agreements and understandings,

whether oral or written, with respect thereto. The Parties agree that the execution of this

Agreement or the attachments does not supersede, and is without preju'(fice to any rights

or obligations the Parties have to each other under separate and distinct agreements,""
including, but not limited to, existing service agreement(s) between Iroquois and Mirant.

This Agreement and the Precedent Agreement can only be amended, modified, or

supplemented by the written agreement of Iroquois and Mirant.

c) Governing Law. The laws of New York shall govern this Agreement without reference to

conflicts of law provisions, except as to any matters subject to federal law and the

exclusive jurisdiction of the FERC.

d) Confidentiality. The contents of this Agreement are confidential. Each party

acknowledges that any disclosure of the terms and conditions of this Agreement to third

parties could cause significant economic harm to the other party. Any disclosure by

either party. except where required by law or govemmental agency. shall subject such

party to liability to the other.

e) Authorization. Each of the persons executing this Agreement represents and warrants

that he or she has authority to act for and bind the entity on whose behalf he or she

purports to act and to take the actions contemplated herein.
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If Mirant is in agreement with the terms outlined above, kindly execute both originals of this

document in the space provided below and return one original to Robin Almond at the

address above. Should you have any questions, please call me at (203) 925-7291.
M1"":::

Very truly yours,

~ E-K""
Scott E. Rupff

Manager, Marketing

IROQUOIS GAS TRANSMISSION SYSTEM, LP.
By its Agent

IROQUOIS PIPEUNE OPERATING CO. .

~+~ L9 rr.--
Herbert A. Rakebrand, III

VICe President, Marketing & Transportation

t:h
Agreed to and accepted this --1-~ day of_-t2~1; ; J~~ 2001.

MIRANT NEW YORK, INC.

11'\
c;-.I;;-#~
President

i~

, r
..



PRECEDENT AGREEMENT TO CONTRACT FOR ARM TRANSPORTATION SERVICE

This contract, to be called a .Precedent Agreement to Contract for Arm Transportation

Service, ("Precedent Agreemenf'). is made as of this 12th day of November, 2001, by and

between IROQUOIS GAS TRANSMISSION SYSTEM, L.P., a Delaware limited partnership

herein called ~ransporter,. and NEW YORK POWER AUTHORITY, a corporate municipal

instrumentality and political subdivision of the state of New York, herein called .Shipper..

Transporter and Shipper are sometimes referred to individually as .Party'" and jointly as

"Parties..

WITNESSETH:

WHEREAS, Transporter has received a Certificate of Public Convenience and Necessity

issued by the Federal Energy Regulatory Commission, herein ca'ited "Commission," authorizing

Transporter to own, construct and operate a natural gas transmission system, herein called

-Transporter's System-;

WHEREAS, Transporter's System extends from a point on the international border
...

between the United States and Canada near 'Iroquois, Ontario where it interconnects with the

system of TransCanada Pipelines Limited, h~rein called the -Import Point,~_tbrough the States

of New York and Connecticut, to its terminus near South Com mack, New York;

WHEREAS, Shipper is requesting and Transporter is proposing a firm natural- gas

transportation service for the transportation of up to approximately 40,000 Dth/d (subject to

Allocation as outlined in Paragraph 6 of this Precedent Agreement) of natural gas, with service

originating at Brookfield, Connecticut and terminating at Yaphank, New York, a newly proposed

interconnect with the facilities of the KeySpan Gas East Corporation, herein called "KeySpan~,

or other mutually agreeable delivery point(s);

WHEREAS, Shipper is requesting and Transporter is proposing that such finn natural

gas transportation service commence on or about November 1, 2004 and continue for a primary

term of service of 10 years;

WHEREAS, provision of such firm natural gas service by Transporter on behalf of

Shipper will require the construction of additional facilities on Transporter's System, herein

called the -Incremental Expansion.-

New York Power Authority
Brookfield ~ Yaphank

November 12, 20011



NOW, THEREFORE, in consideration of the mutual covenants herein aSsumed,

Transporter and Shipper agree as follows:

1. RegulatorY and TransQQrter Obligations.

a. Subject to the approval of Transporter's Management Committee pursuant to the

Iroquois Limited Partnership Agreement. Transporter shall apply for, and seek with due

diligence to obtain from the Commission and any other regulatory authorities having

jurisdiction, all necessary authorizations to construct the Incremental Expansion and to

render transportation service for Shipper as described in a Gas Transportation Contract

for Firm Reserved Service substantially in the form of Attachment A hereto and on the

terms and conditions therein specified.

b. Prior to January 1, 2003, Transporter shall provide Shipper 'fijth a mutually agreeable

transportation rate and fuel matrix for the Incremental Expansion.

2. Notice of Regulatory and Tranwrter AQQrovals. Immediately upon receipt by Transporter

of authorization from the Commission described in Paragraph 1 above, Transporter shall

promptly transmit to the Shipper a copy of such authorization. The Shipper shall, within

twenty-five (25) days of receipt thereof, advise the Transporter whether er not the terms and

conditions of such authorization are satisfactory to Shipper. If Shipper determines that any

terms and conditions of such authorization are not satisfactory ar'l'd promptly notifies

Transporter to that effect, then Transporter agrees that it shall, in good faith, consider

alternatives that would address the terms and conditions that rendered the authorization

unsatisfactory to Shipper. Thereafter, the Transporter shall immediately give notice to the

Shipper whether the terms and conditions of such authorization are satisfactory to

Transporter in its sole discretion and whether such authorization has been accepted or

rejected.

3. Shigger Obligations.

a. Shipper shall be solely responsible for securing gas supplier(s) and/or any applicable

upstream and/or downstream transporters in all matters that may affect Transporter's

performance hereunder. Transporter shall not be liable hereunder to Shipper as a result

of the failure of Shipper's gas supplier(s) and/or any applicable upstream and/or

downstream transporters to so perform.

November 12, 2001New York Power Authority
B/OOkfield ~ Yaphank
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b. Shipper shall, with due diligence, seek requisite corporate approval to participate in the

Incremental Expansion proposed herein, provided however that such company approval

may be withheld or denied for any reason in the sole and absolute discretion of those

from whom such approval is sought

c. Shipper shall, on an ongoing basis but without unreasonable cost to Shipper and upon

Transporter's prior written request, provide such additional information and data to

Transporter as Transporter may reasonably require to complete its evaluation of

Shipper's request for the firm natural gas transportation service proposed herein.

4. Termination.of Precedent Agreement.

a. If by August 1, 2004, Transporter has not received the authorizations provided for in

Paragraph 1 above on terms and conditions satiSfactory~ Transporter in its sole

discretion, then either Party hereto shall have the right to terminate this Precedent

Agreement on thirty (30) days written notice to the other Party. This Precedent

Agreement will terminate effective upon expiration of such thirty (30) day period and

shall thereafter be of no further force and effect. However, if Transporter obtains such

authorization during this thirty (30) day notice period, this Precedent Agreement shall,

subject to the provisions of Paragraph ~, remain in full force and effect~

b. If prior to or by April 1, 2003, Shipper has not received requisite 'cOrporate approval

pursuant to Paragraph 3(b) above, Shippe~ hereto shall have a right to terminate this

Precedent Agreement on thirty (30) days written notice to Transporter. This Precedent

Agreement will terminate effective upon expiration of such thirty (30) day period and

shall thereafter be of no further force and effect. However, if Shipper obtains such

approval during this thirty (30) day notice period, this Precedent Agreement shall remain

in full force and effect

c. In accordance with Paragraph 2 above, if the authorization from the Commission

described in paragraph 1 above results in a 100% Load Factor rate (including the

Transportation Demand Rate and Transportation Commodity Rate) or fuel charge that is

materially different from the rate or fuel charge that Shipper and Transporter have

mutually agreed to in accordance with Paragraph 1(b), Shipper hereto shall have a right

to terminate this Precedent Agreement on thirty (30) days written notice to Transporter.

This Precedent Agreement will terminate effective upon expiration of such thirty (30) day

period and shall thereafter be of no further force and effect. unless Shipper and

New York Power Authority
Brookfield ~ Yaohank
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Transporter agree otherwise or notwithstanding the Commission's authorization, during

such thirty (30) day period, Transporter and Shipper mutually agree to a negotiated rate.

d. If prior to or by January 1, 2002, Transporter has not submitted an application to the

Commission formally seeking authorization to construct the Incremental-Expansion, then

either Party hereto shall have a right to terminate this Precedent Agreement on thirty

(30) days written notice to the other Party. This Precedent Agreement will terminate

effective upon expiration of such thirty (30) day period and shall thereafter be of no

further force and effect. However, if Transporter submits an application to the

Commission formally seeking authorization to construct th~ fncremental Expansion

during this thirty (30) day notice period, this Precedent Agreement shall remain in full

force and effect.

e. If, within thirty (30) days of its acceptance of the Commission authorization,

Transporter's Management Committee has not taken the final vote pursuant to the

Iroquois Limited Partnership Agreement to commit to construct the Incremental

Expansion and waived any financing conditions precedent that may be included in said

agreement, then either Party hereto shall have a right to terminate this Precedent

Agreement on thirty (30) days written notice to the other Pa"l: This Precedent

Agreement will terminate effective upOn expiration of such thirty (30) day period and

shall thereafter be of no further forc~ and effect. However, if T-ransporter receives

Management Committee approval during such thirty (30) day notice period, this

Precedent Agreement shall remain in full force and effect.

f. If the newly proposed interconnect with KeySpan at Yaphank, New York is not deemed

by Keyspan and Consolidated Edison Company of New York, Inc., in their sole

discretion, to be a New York Facilities Point, Shipper hereto shall have a right to

terminate this Precedent Agreement on thirty (30) days written notice to Transporter.

This Precedent Agreement will tenninate effective upon expiration of such thirty (30) day

period and shall thereafter be of no further force and effect. However, if the newly

proposed interconnect with KeySpan at Yaphank, New York is deemed by KeySpan and

Consolidated Edison Company of New York, Inc. to be a New York Facilities Point

during this thirty (30) day notice period, this Precedent Agreement shall remain in full

force and effect. If Shipper elects to terminate this Precedent Agreement pursuant to

this provision, Shipper shall not be liable for any costs hereunder whatsoever, whether

pursuant to Paragraph 5 or otherwise.

November 12, 2001New York Power Authority
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g. Notwithstanding any other provision contained herein, Shipper shall have the right to

withdraw from this Precedent Agreement in its sole discretion at any time on or before

April 1, 2003, and Shipper shall not be liable for any costs hereunder whatsoever,

whether pursuant to Paragraph 5 or otherwise.

5. Reimbursement. The Parties acknowledge that as part of this Incremental Expansion,

Transporter has made, and will be required to make, certain expenditures to third parties

relating to site acquisition, long lead time materials, engineering consultants, environmental

consultants, and other necessary third party costs in advance of the satisfaction of the

conditions and authorizations described in Paragraph 1 above ;n" order to facilitate the

November 1, 2004 in-service date requested by the Shipper. The Parties also acknowledge

that these costs will not be refundable or otherwise recoverable by Transporter from Shipper

if this Precedent Agreement is terminated pu.rsuant to Paragraphs 4 or 6.

In consideration of Transporter's agreement to make such necessary advance expenditures,

if Shipper, whether alone or together with other shippers, (collectively referred to as

"Terminating Shippers} terminates this Precedent Agreement for any reason after April 1,

2003, other than pursuant to Paragraphs 4 (a), (c), (e), (f) and 6, and, as a result of such

termination the Incremental Expansion cannot proceed, Shipper a~~f!es to reimburse

Transporter in full for Shipper's pro rata Share, relative to the Terminating Shippers, of all

costs reasonably incurred by Transporter f9r all of Transporter's out of pecket costs incurred

pursuant to the Incremental Expansion provided that such costs are otherwise not

recoverable by Transporter (the "Costs}. Prior to March 1, 2003, Transporter shall provide

to Shipper an estimated schedule of costs ("Schedule of Costs}, by month, associated with

the Incremental Expansion. Each month thereafter, Transporter will provide to Shipper an

updated Schedule of Costs reflecting actual Costs incurred to date with a revised estimate

of prospective Costs to be incurred. Ultimately, the actual Costs payable by Shipper to

Transporter if terminated other than pursuant to Paragraphs 4 (a), (c), (e), (f) and 6, shall be

duly itemized and presented to Shipper in the form of an invoice (which invoice will be

payable within sixty (60) days from the date of issue). Shipper shall have the right to audit

such Costs and Transporter shall cooperate with any such audit.

6. Allocation of Cagacl}y. Shipper acknowledges and agrees that, as a result of Transporter

having binding Precedent Agreements with multiple shippers for a volume in excess of the

Incremental Expansion, Transporter shall have the right to pro-ratably reduce the capacity

set forth in this Precedent Agreement at any time, but not later than March 1, 2003.

Transporter shall advise Shipper in writing of such pro rata amount, and Shipper shall have

November 12, 2001New York Power Authority
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fifteen (15) business days to notify Transporter whether it shall accept such pro rata share of

long term capacity. In the event that Shipper elects not to reduce the Precedent Agreement

for its pro rata share of such capacity and thereby terminates the Precedent Agreement,

such capacity shall be reallocated among the other prospective shippers on a pro rata basis

up to their initial bid, and Shipper shall not be liable for any costs hereunder whatsoever.

whether pursuant to Paragraph 5 or otherwise.

7. Service Agreement Execution: Transoorter's Remedies. Within thirty (30) days after (i) the

authorizations specified in Paragraph 1 above have been received and accepted by

Transporter pursuant to Paragraph 2 above, (ii) Transporter has entered into financing
~

commitments satisfactory to it in its sole discretion that provide for adequate financing to

construct the Incremental Expansion (as defined in Section 2.18 of the Iroquois Limited

Partnership Agreement) and all of the conditions set forth in such financing agreements

have been satisfied, and (iii) Transporter's Management Committee has taken the final vote

to commit to construct the Incremental Expansion pursuant to the Iroquois Limited

Partnership Agreement, and provided that this Precedent Agreement shall not have

terminated pursuant to Paragraphs 4 and 6 above, Transporter and Shipper shall execute

and deliver a Gas Transportation Contract for Firm Reserved Service ("Service Agreement")

substantially in the form of Attachment A hereto, reasonable and satisfactory to Shipper and

Transporter and in conformance with the terms of Transporter's financing commitments.

Notwithstanding any other provision of this Precedent Agreement, Tr~sporter shall have

the right to pursue any legal and equitable remedy available with respect to Shipper's

breach of its obligation to execute a Service Agreement.

8. Governing Law. The construction, interpretation, and enforcement of this agreement shall

be governed by the laws of the State of New York, exduding any conflict of law or rule which

would refer any matter to the laws of a jurisdiction other than the State of New York.

9. Assignment Any company which shall succeed by purchase, merger or consolidation of the

.properties, substantially as an entirety, of either Transporter or Shipper, as the case may be,

shall be entitled to the rights and shall be subject to the obligations of its predecessor in title

under this Precedent Agreement. Either Party may, without relieving itself of its

indebtedness under this Precedent Agreement, assign any of its rights thereunder to a

company with which it is affiliated, but otherwise no assignment of this Precedent

Agreement or any of the rights or obligations hereunder shall be made unless there first

shall have been obtained the written consent thereto of Shipper in the event of an

assignment by Transporter, or Transporter in the event of an assignment by Shipper which

November 12, 2001New York Power Authority
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in either circumstance shall not be unreasonably withheld. It is agreed, however, that the

restrictions on assignment contained in this Paragraph 9 shall not in any way prevent either

party to this Precedent Agreement from pledging or mortgaging its rights hereunder as

security for its indebtedness.

10. ModifICation. No modification of the terms and provisions of this Precedent Agreement shall

be made except by the execution of written contracts by Transporter and Shipper.

11. Notices. Notices under this Precedent Agreement shall be sent to:

Transporter: Iroquois Gas Transmission System, L.P.
do Iroquois Pipeline Operating Company
One Corporate Drive, Suite 600
Shelton, Connecticut 06484
Attn: Marketing & Transportation
Fax No. 203-929-9501

Shipper: New York Power Authority
123 Main Street
White Plains, New York 10601-3170
AttrI: Manager, Fuel Planning
Fax No. 914-287-3890

Either Party may change its address by written notice to that effect to the other Party.

Notices given hereunder shall be deemed ~o have been effectively given-upon the third day

following the day when the notice properly addressed and postpaid has been placed in the
""

mail. It is expressly understood and agreed, however, that any notices referred to

hereunder shall first be delivered by facsimile or other similar means, in accordance with the

dates and time provided therein, and shall be mailed as soon as practicable thereafter.

12.Nonrecourse Obligation of Partnershio. Shipper acknowledges and agrees that (a)

Transporter is a Delaware limited parb1ership; (b) the obligations of Transporter under this

Precedent Agreement are the obligations of the partnership; (c) Shipper sh~1I have no

recourse against any Partner in Transporter and its sole recourse shall be against the

partnership assets, irrespective of any failure to comply with the applicable law or any

provisions of this Precedent Agreement; (d) Shipper shall have no right of subrogation to

any claim of Transporter for any Capital Contributions from any Partner to Transporter; and

(e) this representation is made expressly for the benefit of the Partners in Transporter.

13. Uability. Neither party hereto shall be liable to the other party for any consequential.

incidental or punitive damages arising out of. or related to, a breach of this agreement

except as otherwise provided for herein.

November 12, 2001New York Power Authority
Brookfield -7 Yaphank

7



14. Creditworthiness. Shipper acknowledges that it will need to demonstrate creditworthiness or

provide other reasonable security for its obligations under Section 6 of the Precedent

Agreement to Transporter coincident with its execution of the Precedent Agreement, it being

understood that such creditworthiness may be evidenced by a credit rating from S&P or

Moody's Rating Services above BBB or Baa2 respectively, parent guarantee or similar

instrument, which shall be capped at Shipper's pro rata share of Transporter's development

costs, in accordance with Section 6 of the Precedent Agreement.

15. Igrm. The Commencement Date of the Service Agreement shall be the ~~r of November

1, 2004 or such date on which the natural gas facilities required to enable Transporter to

render transportation service to Shipper hereunder are constructed, installed and made

operational, as shall be set forth in Transporter's Final Notice to Shipper. The primary term

of service of the Service Agreement shall be ten (10) years, and year to year thereafter

unless terminated by either party upon twelve (12) months prior written notice to the other;

provided, however, that if the FERC authorizes Transporter to abandon service to Shipper

on an earlier date, this Contract shall terminate as of such earlier date.

IN WITNESS WHEREOF, the Parties hereto have caused this Precedent Agreement to

be duly executed in several counterparts by their proper officers duly authorized as of the first
"-

date hereinabove written.

ATTEST: IROQUOIS GAS TRANSMISSION SYSTEM, L.P.
By Its Agent
IROQUOIS PIPELINE OPERATING COMPANY

--tI

By\' ~j/l' (
i:"/~ ,5

BY'" J,.. --\- ~ -J ~ I ij
Herbert A. Rakebrand, III, VP, Marketing & Transportation

ATTEST: NEW YORK POWER AUTHORTY

~~, By .;:p ~ ])~~:

By

New York Power Authority
Brookfield ~ Yaphank

November 12, 20018



8YJ"\\!8 1 roquo .

l s ONE CORPORATE DRIVE, SUITE 600
8"8 SHELTON, CT 06484-6211

~- TRANSMISSION SYSTEM TEl: (203) 925-7-;;
IROQUOIS PIPELINE OPERATINGO~~~~~~ FAX: (203) 929-9501

November 12,2001

Mr. Rod Mullin
Manager. Fuel Planning
New York Power Authority
123 Main Street
White Plains NY 10601-3170

Re: Letter Agreement (-Agreement") for Firm Transportation Service Between Iroquois Gas
Transmission System, LP. (-'roquois") and New York Power Authority (-NYPA") (each of
Iroquois and NYPA being sometimes referred to herein as -Party" and collectively as the

-Parties.)

Dear Rod:

~

This Agreement describes certain terms that will be applicable to the proposed transportation
service to be provided by Iroquois on behalf.of NYPA. The terms outJinedin this Agreement
will be subject to:

1) Approval by Iroquois' Management Committee pursuant to the Iroquois Limited

Partnership Agreement;

2) Receipt by NYPA of requisite corporate approval by April 1, 2003 to participate in the
Incremental Expansion contemplated in the Precedent Agreement to Contract for Firm
Transportation Service dated November 12, 2001 (the .Precedent Agreernenf) between

the Parties;

3) Execution by NYPA and Iroquois of the Precedent Agreement and subsequent Gas
Transportation Contract for Firm Reserved Service (the .Service Agreement") in
accordance with the terms and conditions set forth in Iroquois' FERC approved Gas Tariff
(the "Tariff') for upto 40,000 Dth/d of firm transportation capacity on Iroquois' mainline
from Brookfield, Connecticut to Yaphank, New York for a term of service ending on or
about November 1 , 2014 (the .New Service-).

Iroquois and NYPA hereby agree as follows:

a) I ermination of Service Agreement. Article V of the proposed Service Agreement states
the following:

"The Commencement Date shall be [the later of] November 1, 2004 [or such date on
which the natural gas facilities required to enable Transporter to render transportation
service to Shipper hereunder are constructed, installed and made operational, as shall be
set forth in Transporters Anal Notice to Shipper]."
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The Parties herein agree that if the Commencement Date for the New Service does not
occur on or before April 1,2005, then NYPA shall have the right to terminate the Service
Agreement without cost or liability to Iroquois.

b) Acceleration of Facilities In Service Date. Transporter agrees that if the facilities
associated with the Incremental Expansion are not in place by November 1, 2004 or such
later time that Shipper's Facility is available for service, Transporter shall use reasonable
efforts to make capacity available to Shipper by utilizing a combination of the following:
capacity release, existing secondary firm, and interruptible transportation. Specifically,
Iroquois shall, as part of its on-going marketing efforts, notify NYPA as soon as possible
of any and all open seasons for firm capacity on the Iroquois system, whether for
unsubscribed primary firm transportation capacity or for primary firm transportation
capacity that becomes available as a result of capacity tumback, or for expansion
projects. Such notification by Iroquois to NYPA shall continue until the facilities
associated with the Incremental Expansion are placed in service. Furthermore, Iroquois
agrees that if NYPA requires firm transportation service specifICally in conjunction with its
proposed Poletti Power Project (Case 99-F-1627 pending before the New York State
Siting Board on Electric Generation Siting) earlier than November 1, 2004 and if Iroquois
is in receipt of Commission authorization for the Incremental Expansion, Iroquois shall
use reasonable efforts, without incurring e;conomic harm, to advance the in service date
of the mainline facilities (i.e. compression and cooling) and offer service through Iroquois'
Eastchester Delivery Point in order to respond to NYPA's request

c) Effect of Agreement and Amendment. This Agreement shall inure to the benefit of and
be binding upon each of the Parties. Neither Party shall rajse as a defense against the
other Party's attempt to enforce any term of this Agreement a claim that this Agreement
or the Service Agreement was not properly filed with or authorized by any regulatory
agency or body having jurisdiction over the subject matter of this Agreement or the
Service Agreement. This Agreement and the referenced Precedent Agreement, when
executed, shall supersede all prior agreements and understandings, whether oral or
written, with respect thereto. The Parties agree that the execution of this Agreement or
the attachments does not supersede, and is without prejudice to any rights or obligations
the Parties have to each other under separate and distinct agreements, including, but not
limited to, existing service agreement(s) between Iroquois and NYPA. This Agreement
can only be amended, modified, or supplemented by the written agreement of Iroquois
and NYPA.

d) Assignment. This Agreement shall not be assigned without first obtaining the prior
written consent of the other Party, which consent will not be unreasonably withheld,
conditioned, or delayed.

e) Governing Law. The laws of New York shall govern this Agreement without reference to
conflicts of law provisions, except as to any matters subject to federal law and the
exclusive jurisdiction of the FERC.
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~ f) Confidentiality. The contents of this Agreement are confidential. Each party
acknowledges that any disclosure of the terms and conditions of this Agreement to third
parties could cause significant economic harm to the other party. Any disclosure by
either party, except where required by law or governmental agency, shall constiMe a
breach of this Agreement and the non-breaching Party shall have all rights and remedies
available to it under law or in equity.

g) Authorization. Each of the persons executing this Agreement represents and warrants
that he or she has authority to act for and bind the entity on whose behalf he or she
purports to act and to take the actions contemplated herein.

If NYPA is in agreement with the terms outlined above, kindly execute both originals of this
document in the space provided below and return one original to Robin Zaleski at the
address above. Should you have any questions, please call rne at (203) 925-7291.

'"

Very truly yours,

d~;.tutl/
Manager, Marketing ",,-,'

IROQUOIS GAS TRANSMISSION SYSTEM, LP.
By its Agent
IROQUOIS PIPELINE OPERATING CO.

£1

.J~~~~~~
(j4JytorE

President

w~~

Vice President, Marketing & Transportation

IffJ.. -day Of=~Z~~~~:f~: .2001.Agreed to and accepted this

NEW YORK POWER AUTHORITY

R ~-!I ~~



Attachment A -pro forma -not for execution
CONTRACT NO. R-OOOO-OO

ATTACHMENT A
PRO FORMA GAS TRANSPORTA~ON CONTRACT

FOR FIRM RESERVED SERVICE

This Contract is made as of the day of ,2001, by and between the IROQUOIS

GAS TRANSMISSION SYSTEM, LP °, a Delaware limited partnership, herein called

.Transporter-, and SHIPPER, a STATE/LegaJ Entity, herein caned .Shipper-, pursuant to the

following recitals and representations:

WHEREAS, Transporter has received and accepted a Certificate of Public Convenience

and Necessity issued by the Federal Energy Regulatory Commission, authorizing Transporter to

own, construct and operate a natural gas transmission system, herein called ~ransporter's

System;"

WHEREAS, Transporter's System extends in a southeasterly direction from a point on the

international border between the United States and Canada near Iroquois, Ontario/Waddington,

New York, where Transporter's facilities interconnect with those of TransCanada PipeUnes

Urnited, through the States of Connecticut and New York, to its tenninus near South Commack,

New York;

WHEREAS, Shipper has requested. linn natural gas transportation service for

transportation of up to Dth/d of natural gas;

WHEREAS, Transporter has received and accepted aD necessary regulatory and

governmental approvals to construct and operate Transporter's System and to transport such

gas on behalf of Shipper; and

WHEREAS, Transporter and Shipper now desire to establish the tenT1S and conditions

under which Transporter will render fim'l, reserved transportation services to Shipper by entering

into this Gas Transportation Contract for Firm Reserved Transportation Service;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein

assumed, Transporter and Shipper agree as follows:

-SCOPE OF CONTRACTARTICLE

1. On the Commencement Date and eadl day thereafter on which Shipper and Transporter

schedule gas for transportation hereunder, Shipper shall cause the Scheduled Input Quantity for

each Receipt Point hereunder to be delivered to Transporter at the Receipt Point(s).

1



Attachment A -pro forma -not for execution
CONTRACT NO. R-OOOO-OO

2. On the Commencement Date and each day thereafter, Transporter shall make the

Scheduled Equivalent Quantity available to or on behalf of Shipper at the Delivery Point(s) on a

firm basis.

3. Shipper shall be solely responsible for securing faithful performance by the supplier(s) of

natural gas under Shipper's Contracts arKi/or any applicable upstream or downstream shippers

in all matters which may affect Transporter's performance hereurKier. am Transporter shall not be

liable hereunder to Shipper as a result of the failure of said gas supplier(s) and/or any applicable

upstream or downstream shippers to so perform.

ARTICLE 11- RESERVATION OF FIRM TRANSPORTATION CAPACITY

1. Shipper hereby reserves the right to cause Transporter to receive from or for the account

of Shipper at eadl Receipt Point on any day such quantities of natural gas up to the Maximum

Input Quantity for sudl Receipt Point as set forth on the currently effective Schedule 1 appended

hereto and Transporter shall make available to or on behalf of Shipper at eadl Delivery Point on

any day the Equivalent Quantity not to exceed the Maximum Equivalent Quantity for eadl

Delivery Point as set forth on the currenUy effective Schedule 2 appended hereto;

"'-
2. Transporter shall make available to ShipPer the transportation service reserved under this

Artide II on the days and for the quantities of gas for which sudl service has been reserved,

subject to Shipper's compliance with the terms and conditions of this Contract.

ARTICLE 111- RATE

1. Except where a Negotiated Rate or Negotiated Rate formula is applicable, for ead1 Dth of

Scheduled Equivalent Quantity on any day, Shipper shall pay the applicable Maximum

Transportation Commodity Rate specified in the RTS Rate Sd1edule as in effect on the day the

transportation service is rendered; provided, however, that in the event that Transporter

determines, in its sole discretion, to render transportation service on behalf of Shipper for a

Discounted Transportation Commodity Rate, Transporter shall notify Shipper in writing of the

amount of such qiscounted Transportation Commodity Rate, the day(s) on which such rate shall

be in effect and the quantities to which such rate applies. For each Dth of Scheduled Equivalent

Quantity to which a Discounted Transportation Commodity Rate applies, as set forth i1

Transporter's notice, Shipper shall pay the applicable Discounted Transportation Commodity

Rate in lieu of the Maximum Transportation Commodity Rate. For each Dth of Scheduled

Equivalent Quantity to which a Negotiated Rate or a rate under a Negotiated Rate Fonnula
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applies, Shipper shall pay any applicable Negotiated Rate or rate urKier a Negotiated Rate

Formula set forth in the cu.rrently effective Schedule 3 appended hereto, in lieu of the Maximum

Transportation Commodity Rate.

2. Except where a Negotiated Rate or Negotiated Rate formula is applicable. on the

Commencement Date and ead1 day thereafter, for eadl Dth per day of the Maximlm Input

Quantity at ead"l Receipt Point. Shipper shall pay the applicable Maximum Transportation

Demand Rate specified in the RTS Rate Schedule as in effect on the day for which transportation

capacity has been reserved; provided, however, that in the event that Transporter detennines, n

its sole discretion, to render transportation service on behalf of Shipper for a Discounted

Transportation Demand Rate, Transporter shall notify Shipper in writing of the amount of sudl

Discounted Transportation Demand Rate, the day(s} on which such rate shall be in effect and the

quantities to which such rate applies. Fa" ead1 Dth of the Maximum Input Quantity at ead1

Receipt Point to which a Discounted Transportation DemarK! Rate applies, as set forth n

Transporter's notice, Shipper shall pay the applicable Discounted Demand Rate in lieu of the

Maximum Transportation Demand rate. For ead1 Dth of the Maximln Input Quantity at ead1

Receipt Point to which a Negotiated Rate or a rate under a Negotiated Rate Formula applies,

Shipper shall pay any applicable Negotiated Rate or rate under a Negotiated Rate Formula set

forth in the currently effective Schedule 3 appended hereto, in lieu of the MaxirhlJrn Transportation

Demand Rate. ""- -

,:;:t
I;':-i

3. For each Dth of Scheduled Equivalent Quantity on any day, Shipper shall pay the

applicable GRI and ACA Adjustments, Deferred Asset Surcharge, and any other applicable

surcharge specified in the RTS Rate Schedule as in effect on the day the transportation service is

rendered.

4. Shipper agrees that Transporter shall have the unilateral right to file with the FERC and

make changes effective in (a) the rates and charges applicable to service pursuant to

Transporter's RTS Rate Schedule, or (b) any provision of the General Terms and Conditions

applicable to such rate schedules. Transporter agrees that Shipper may contest any such filing

or changes and may request the FERC to determine just and reasonable rates and/or terms <X"

conditions of service for Transporter when Shipper believes Transporter's rates and/or terms <X"

conditions of service may be unjust, unreasonable, unduly discriminatory or preferential.
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ARTICLE IV -RATE SCHEDULES AND GENERAL TERMS AND CONDITIONS

This Contract and all terms and provisions contained or incorporated herein are subject to

the provisions of the RTS Rate Schedule and of the General Tenns and Conditions of

Transporter's FERC Gas Tariff as such may be revised or superseded from time to time, which

RTS Rate Schedule and General Terms and Conditions are by this reference made a part hereof.

All of the terms defined in Transporter's Tariff shall have the same meaning wherever used in this

Contract.

1«'~~

ARTICLEV-TERM

1. The Commencement Date shall be [the latter of] [or such date on which

the natural gas facilities required to enable Transporter to render transportation service to Shipper

hereunder are constructed, installed and made operationaJ, as shall be set forth in Transporter's

Final Notice to Shipper].

2. This Contract shall be effective as of the date first herein above written; provided,

however, that Transporter shall be under no obligation to receive or to deliver any quantities of

natural gas hereunder and Shipper shall be und,er no obligation for any payments hereunder prior

to the Commencement Date.
,--

3. This Contract shall continue in force and effect until .and year to year

thereafter unless tenTlinated by either party upon twelve (12) months prior written notice to- the

other; provided, however, that if the FERC authorizes Transporter to abandon service to Shipper

on an earlier date, this Contract shall tenninate as of such earlier date.

ARTICLE VI -NOTICES

Notices to Transporter shall be addressed to:

Either party may change its address under this Article by written notice to the other party.
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ARTICLE VII -TRANSFER AND ASSIGNMENT OF CONTRACT

Any entity which shall succeed by purchase, merger or consolidation to the properties,

substantially as an entirety, of either Transporter or Shipper, as the case may be, shall be

entitled to the rights and shall be subject to the obligations of its predecessor i'I title under this

c.ontract. Any party may, without relieving itself of its obligations under this Contract. assign any

of its rights hereunder to an entity with which it is affiflated, but otherwise no assignment of this

Contract or of any of the rights or obligations hereurxier shall be made unless there first shall

have been obtained the written consent thereto of Shipper in the event of an assignment b y

Transporter or Transporter in the event of an assignment by Shipper, which consents shall not

be unreasonably withheld. It is agreed, however, that the restrictions on assignment contained i1

this Artide VII shall not in any way prevent either party to this Contract fn:xn pledging or

mortgaging its rights hereunder as security for its indebtedness.

,,~!~~~

ARTICLE VIII- NONRECOURSE OBLIGATION OF PARTNERSHIP AND OPERATOR

Shipper acknowledges and agrees that (a) Transporter is a Delaware limited partnership;

(b) Shipper shall have no recourse against any Partner in Transporter with respect to

Transporter's obligations under this Contract. and that its sole recourse shall be against the

partnership assets, irrespective of any failure to comply with applicable law or any provision of
,.

this Contract; (c) no dam shall be made against any Partner under or in connection with this

Contract; (d) Shipper shall have no right of subrogation to any claim of Transporter for any capital

contributions from any Partner to Transporter; (e) no daims shall be made against the Operator,

its officers, employees, and agents, under or in connection with this Contract and the performance

of Operator's duties as Operator (provided that this shall not bar claims resulting from the gross

negligence or willful misconduct of Operator, its officers, employees or agents); and Shipper shall

provide Operator with a waiver of subrogation of Shipper's insurance company for all such

claims. and (f) this representation is made expressly for the benefit of the Partners in Transporter

and Operator.

ARTICLE IX -LAW OF CONTRACT

The interpretation and perfOm1ance of this Contract shall be in accordance with and

controlled by the laws of the State of New York.

5



Attachment A -pro forma -not for execution
CONTRACT NO. R-oOOo-OO

IN WITNESS WHEREOF. the parties hereto have caused this Contract to be duly

executed in duplicate counterparts by their proper officers thereunto duly authorized. as of the

date first hereinabove written.

IROQUOIS GAS TRANSMISSION SYSTEM, LP.
By Its Agent
IROQUOIS PIPELINE OPERATING COMPANY

ATTEST:

By
COMPANY OFACER

By
COMPANY OFFICER

SHIPPER LEGAL NAME

ATTEST:

By "
SignatE>ry

~
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SCHEDULE 1

Receipt Point: Brookfield, Connecticut

t:}
Maximum Input Quantity: 80,000 Dth/d plus applicable Measurement Variance/Fuel

Use Quantity

1,440 psig, or such lesser pressure that Transporter deems
necessary °.

Pressure:

~
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SCHEDULE 2

Yaphank, New York, a newly proposed interconnect with
the facilities of the KeySpan Gas East Corporation.

Delivery Point

Maximum Equivalent Quantity: 80,000 Dth/d.

Pressure: The system operating pressure of the downstream
operator, not to exceed 1,440 psig, or such lesser pressure
that Transporter and downstream operator deem
necessary.

~

"
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